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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008
Estimated Average burden
hours per response . ......... 16.00
FORMD
NOTICE OF SALE OF SECURITIES — SEC USE ONLYS -
PURSUANT TO REGULATION D, " e
SECTION 4(6), AND/OR
NIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

<Y
Name of Offering (M if this is an amendment and name has changed, and indicate change.)
Units comprised of Common Shares and Common Share Purchase Warrants

Filing Under (Check box(es) that apply}): 0 Rule 504 [ Rule505 B4 Rule 506 [J Section 4(6) [} ULOE
Type of Fiting: [J] New Fiting {X] Amendment
This Form D amends and restates an earlier Form D that was filed by Silverstar Holdings, Ltd. with the United States Securities and

Exchange Commission on or about July 23, 2007. —
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
Silverstar Holdings, Ltd.

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number 07077367
Clarendon House, Church Street, Hamilton HM CX, Bermuda (809) 295-1422

Address of Principal Business Operations {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business
Holding company that seeks to acquire businesses PHOCESSED

Type of Business Organization

corporation [ limited partmership, already formed [ other (please specify): SEP 2 5 2007

[J business trust [ limited parmership, to be formed ) .

Month Year /‘IFHGMSW
Actual or Estimated Date of Incorporation or Organization: 09 1995 B Actual [ Estimated )FINANClAL
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction FN

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on which it
is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Pan E and the Appendix need not
be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE
and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have
been made. If a state requires the payment of a fee as a precondition 1o the claim for the exemption, a fee in the proper amount shall accompany this form. This
notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption untless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB centrol number.
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2. Eater the information requested for the following:
+ Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of partership issuers; and

¢ Each general and managing partmer of partnership issuers.

Check Box(es) that Apply: [0 Promater Beneficial Qwner O Executive Officer Director

O General and/or
Managing Partoer

Full Name (Last name first, if individual}
Levy, Michael

Business or Residence Address {Number and Street, City, Siate, Zip Code)
c/o Silverstar Holdjngs, Ltd., Clarendon House, Church Street, Hamilton HM CX, Bermuda

Check Box(es) that Apply: {J Promoter Bd Beneficial Owner B Executive Officer Director

(O General and/or
Managing Partner

Full Name (Last name first, if individual)
Kabatznik, Clive

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Silverstar Holdings, Ltd., Clarendon House, Church Street, Hamilton HM CX, Bermuda

Check Box(es) that Apply: ] Promoter {J Beneficial Owner [0 Executive Officer B Director

O General and/or
Managing Partner

Full Name (Last name first, if individual}
Roodt, Cornelius J.

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Silverstar Holdings, Ltd., Clarendon House, Church Street, Hamilton HM CX, Bermuda

Check Box(es) that Apply: 3 Promoter [ Beneficial Owner [ Executive Officer X Director

[ General and/or
Managing Partner

Full Narmne (Last name first, if individuai)
Brisotti, Douglas

Business or Residence Address (Number and Street, City, State, Zip Code)
60 Columbia Way, Suite 501, Markham Ontario, Canada L3R 0C9

Check Box(es) that Apply: ] Promoter O Beneficial Owner [J Executive Officer X Director

[ General andfor
Managing Partner

Full Name (Last name first, if individual)
Roffman, Edward

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Silverstar Holdings, Ltd., Clarendon House, Church Street, Hamilton HM CX, Bermuda

Check Box(es) that Apply: {J Promoter O Beneficial Owner [J Executive Officer O Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [] Beneficial Qwner [] Executive Officer O Director

O General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o, Yes [] No X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o SN/A
Does the offering permit joint ownership of a single unit? YesI] No[d
4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securitics in the offering. If a person (o be listed is
an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the
broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the
information for that broker or dealer only.
Full Name (Last name first, if individual) Roth Capital Partners, LLC
‘ Business or Residence Address (Number and Street, City, Siate, Zip Code) 24 Corporate Plaza, Newport Beach, CA 92660
| Name of Associated Broker or Dealer
| States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
I (Check “All States™ or check individual States) ..ot [ All States
I faL | [ak | [az ] [ar ] [xca ] [co | {xcr] [pE] [pc | xeul lea] [w | [ D ]
|
' k] [n ] [ia] (ks ] [ky | [ta] {mMe } Mp]| [ma | [mi | [Mn] [ms | [mo |
| (mr ] [ne ] [nv ] [wu] [xnr] [m ] [kny ] [ne] [no | [on | ok ] lor | Ixea ]
|
i lee | [sc ! [so] [m ]| [mx_ | [ur] [vr | [val [xwa| [wv ] [wi} [wy ] [ |
: Full Name {Last name first, if individual)
; Business or Residence Address (Number and Street, City, State, Zip Code
' Name of Associated Broker or Dealer
! States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
| {Check “All States” or check individual States)........ccooveviiiecccinennnen. O All States
| [ar | lax] [az] [ar] [ca ] [co] [er ] [oe ] [oc J [r ] [ea] [u] [ ]
| L | (] fa] [ks] [k | [ea ] (me ] [mp ] [ma | [ | [mnv ] [ws] [mo ]
| Mt ] e b ] e [ | [wm | [nv | [~ | [p | fou | ok | for | [ea |
| e | [se| [so ] [mx | [ur | [vr | [va | [wa ] [wv | [w ] fwv] [er |
| Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individUal SLAESY ..vvivivirii s s bbb b s b O Al States
La] [ak] [az] [ar] [ca] {co] [er] [pe] [oc] (] [6a] [m] []
bw | [ov] [a) fxs] [kv] [ea] [me] [mp] [ma] (] [mn] [ms] [wmo]
imr] [ne] [nv] [nw] [n] Ism] [ay] [ac] o] [on] [0kl [or] [pa]
Lre] [sc] [so] [m] [mx] [ur] [vr] [va] [wal [wv] [w] [wy] [er]
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1. Enter the aggregate offering price of securities included in this offering and the tofal amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange cffering, check
this box [J and indicate in the columns below the amounts of the securities offered for exchange and

atready exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
1 OO PN 5 $
EQUILY aiitnaisiiiitiirenisnrairaisiasiitsatisisiannssnarassnsnestnnssarasrsrrat s ratrnrnrarrnr $___18.397.841.20' $_____8.999.990.50
Bd Common [ Preferred
Convertible Securities (incleding WarTants) . .o.eievscveerrcrrerensrnrenssnsressssrssassrssnrsrsrnnes $? S
Partnership INTErests «ovuveesssirrssasersnrieriisinsiiosiseiasns e b b
Other (Specify R $ b3
051 g $ 18,397,841.20 s 8,999,990.50
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none™ or “zero.”
Aggregatc
Number Dotlar Amount
Investors of Purchases
F L L 29 $ 8,999 990.50
Non-accredited Investors ..oveviviiaiaas PPN
Total (for filings under Rule 504 only) co.vivviiviriiisiinisiiirierasaenicaeiesnaien $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 503, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12} months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 1uuitiietiiniinrrrsnsrrenstretrasssrisasttesnttnsasrsensetnetsentasseiosssssensnssasrnennns b
L I S N $
Rule 504 ......ccvvvviiaiininnan, el e rrerrerrer et eaNe s aa e a e ans e R T b are e ras $
Total ceavannannas H e mteaeereNeesssstEesiStiateeteeeteirertesveratanttettttaatatatitntttrns 5
4. a, Furnish a statement of all expenses in connection with the issuance and distribution of the
securittes in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate,
Transfer AZent’s FEes vveveeneeearaianens fenrenrrrrerrar e rea e aaeaens f e en e rterrateieanaerratrentaratnaaaaarnns g s
Printing and Engraving Costs..... Fremeeet e EeeE e red e eat e rrrarara T AT R R R et s eoN et tau e berren e tarran a s
LEEAL FEES «\vvensvvrnsssraseseusosennennussnnessnssssnssssstinesiinsinnsensnnressssmessornsntssnssssssossassassnnonnnsnns B $35.000.00
ACCOULLNE FEES 1 1euuartutinrrarrerrareusesraseesensstnrnererensstssnsntessronsessasessraseestnssessnssssssssnnesrennsnres O s
Engineering Fees .....covureeinans heererasenerstreresererat aerasraer et s st e e et e e et e e et e et e e rne e enetas O s
Sales Commissions (specify finders’ fees sepamtely) ... o iiuiiiiiieiis i et a e e e rn e N $719.999.24°
Other Expenses (identify} . ..iiiieieeieene. et siir e rrarre vty r e neane e renannrn O s
TOAL it it iiiierrinrieraerintisstsiitaianraarrerrerrerrarsarassons RN B 5754999.24

! The aggregate offering amount includes an additional $9,124,128.30 that may be received upon exercise of the common share purchase warrants and $273,722.40 that
may be received upon exercise of the agent’s warrants.

? Seventy percent of one common share purchase warrant is included in the purchase price of each unit. Each unit consists of one common share and 70% of one
common share purchase warrant. Each whole common share purchase warrant may be exercised for one common share at an exercise price of $2.10 per common share
any time after the six moth anniversary of the original issue date of the warrants until July 5, 2012.

* In addition to a cash commission of $238,669.41, the agents received 130,344 agent warrants. Each agent warrant is exercisable for one common share at a price of
$2.10 per agent warrant uniil July 5, 2012.
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b. Enter the difference between the aggregate offering price given in response to Part C - Question |
and tota) expenses furnished in response to Part C ~ Question 4.a. This difference is the “adjusted
L1055 Proceeds 10 the ISSUEE.” vovuuiiuieraiesinirirrrneinrirrssnrassrsesresranrsssnes

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, fumish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C — Question 4.b above,

Purchase, rental or leasing and installation of machinery and equipment..............c.us Fibeerarerrnraes
Construction or leasing of plant buildings and facilities

Acquisition of other businesses {including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUTSUANIE 1O @ IMETEETY vveveirsreraasasessssessansssssnsnnrresssrneisosrontostssesststestssseatisnnsainn

Repayment of indebtedness. ...ouveiiniairsiairiiairersnioraresarneienesiistreesens ernas PPN
WOKInG CaPIAl .ottt ir v vt rara it ira st raaa s tr s s e s s st rentasssnsestotnattbanantes
Other (specify)

$17.642.841.96

Payments to
Officers, Directors Payments

& Affiliates to Others
O s a s
O s c s
a s a s
O s 0 s
(] (]
a s O s
g s B4 s_17.642.841.96
Os_____ 0O
O s K s_17642841.9

B 5__17.642.841.96

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1f this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by
the issuer to any non-accredited investor pursuant to paragraph {b){2) of Rule 502.

Issuer (Print of Type) Signature /
Silverstar Holdings, Ltd. //( ( /L /\,/)

Date
September 12, 2007

Name of Signer (Print or Type Title ofSIgncr (Print or Typc
Clive Kabatznik President and Chief Executwe Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C, 1001.)
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